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M V l D  L.  H I L L  

Donna R .  Searcy 

O'CONNOR & HANNAN 
A T T O R N E Y S  AT LAW 

SUITE 800 
1919 PENNSYLVANIA AVENUE N W 

WASHINGTON. D C 20006 3483 

12021 887-1400 
TELU as-7eo 

FAX 12021 466-2198 

May 11, 1992 

Secretary 
Federal Communications Commission 
Washington, D.C. 20554 

Re: Domestic Public Cellular Telecommunications 
Service: Alee Cellular Communications, FCC File 
No. 11025-CL-P-672-A-89, Nonwireline Lottery 
Winner, Market No. 672-A, Texas 21 - Chambers 

Dear Ms. Searcy: 

Transmitted herewith, on behalf of Alee Cellular Communica- 
tions is an original and two paper copies of an Amendment to the 
referenced application. This Amendment is being filed pursuant 
to the provisions of 51.65 of the Commission's Rules. This 
Amendme-rit is being filed within thirty (30) days of April 9, 
1992, the date of the Public Notice, Report No. CL-92-76, listing 
the results of the Commission's April 8 ,  1992 lottery in which 
the Alee application was selected as the nonwireline winner in 
I4arket No. 672-8 ,  Texas 2 1 .  

We respectfully request a waiver of the requirerents of 
§22 .6 (a )  of the Rules to permit Alee to submit the microfiche 
copies of the enclosed material within five ( 5 )  days of the date 
of this transmit tal. 

Any questions concerning the enclosed material may be direc- 
ted to this office. 

Very truly yours, - 

DLH:gln 
Enclosures 
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Before the 

Washington, D.C. 20554  
FEDERAL COMMUNICATIONS COMMISSION 

In re Application of 
1 

ALEE CELLULAR COMMUNICATIONS ) File NO. 11025-CL-P-672-A-89 

For a Construction Permit to 
Establish a Cellular System 
Operating on Frequency Block 
A in the Domestic Public 
Cellular Radio Telecommuni- 
cations Service to Serve the 
Texas 21 - Chambers Rural 
Service Area 

To: Chief. Mobile Services Division 

Pursuant to Section 1.65 of the Commission's Rules, 

Alee Cellular Communications ("Alee") amends its application 

in the following respects: 

1) Item 3 of Form 401, Schedule A to show as the 

Applicant's address: 

Alee Cellular Communications 
602-7 College Avenue 
Clemson, SC 29631 
(803) 654-7172 

2 )  Item 4 of Form 401, Schedule A, to snow a s  its 

contact representative: 

David L. Hill, Esq. 
O'Connor & Hannan 
1919 Pennsylvania Avenue, N . W .  
Washington, D.C. 20006 
(202) 887-1421 



3) By letter of April 30, 1990, Alee informed the 

Commission of certain changes in its partnership relevant to 

its application for the New Mexico 3 - Catron RSA market 
(Market No. 55544). Those changes are pertinent to this 

application for the Texas 21 - Chambers RSA market as well. 
Therefore, the April 30, 1990 letter is attached hereto and 

incorporated herein by reference. See Letter from Neal M. 

Goldberg to Ms. Donna R. Searcy, April 30, 1990, attached 

hereto as Attachment 1. 

4) Exhibit 1 is amended to reflect the following 

changes in the addresses of certain Alee partners: 

Robert A. Bernstein 
10 Persimmon Way 
Springfield, NJ 07081 

Joel Bunis 
54 Westminster Road 
Colonia, NJ 07067 

Cellular Dreams Partnership' 
3506 Concord Road 
York, PA 1.7402 

(1) Kandace J. Dolphin 
3506 Concord Road 
York, PA 17402 

(2) Francis T. Maloney 
3232 Rustic Woods Drive 
Bedford, TX 76021 

This interest was listed in Alee's applic2tlon as 
being held by Kandace Dolphin. As described in Attachment 
1, the interest has always been held by Cellular Dreams 
Partnership, in which Ms. Dolphin is a partner. See A t t .  1 
at li 1. The correct names and addresses of the partners in 
Cellular Dreams are listed below the entry above for 
Cellular Dreams. 
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(3) 

( 4 )  

(5) 

James Traynor 
217 Prospect Drive 
Wilmington, DE 19803 

Maria C. Vega 
26 Old Field Road 
Setauket, NY 11733 

Kenneth D. Kline 

Spring Grove, PA 17362 
RD # 3  Box 3726-B 

Vincent DiCostanzo 
3328 Ellwood Avenue 
Richmond, VA 23221 

Jay 9. McInerney 
321 West 12th Street 
New York, NY 10014 

Marie-Nadine Mulvaney 
1419 Evergreen Avenue 
Plainfield, NJ 07060 

Edward Rogers 
20119 Lake Road 
Rocky River, OH 44116 

Dennis Spence 
P.O. Box 116 
Stillwater, NJ 07875 

5) Exhibit 1 is amended to reflect that Diana Grumer, 

rather than Eugene Grumer, is a partner in Alee, holding a 

1.54% interest. Eugene Grumer's name was inadvertently 

listed in Exhibit 1 to the application instead of the name 

of Diana Grumer, the actual interestholder. The address for 

Diana Grumer is the same as that for Eugene Gruner. 

The hard copy of Alee's application, which was timely 

filed on April 16, 1992, contains a copy of Alee's Agreement 

of General Partnership along with all signature pages 
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thereto. A copy Of the signature page for Diana Grumer was 

included in that filing. 

6) The letter Of April 30, 1 9 9 0  from Neal M. Goldberg 

to Donna R. Searcy explained that on September 23, 1988, Mr. 

Amir Riahi, a U . S .  citizen, acquired the 4 . 0 %  interest in 

Alee of Mr. Shafi Sharifan, who is not a U . S .  citizen. _See 

Att. 1 at 7 3 .  From that date, Mr. Sharifan has held no 

interest in Alee. In Exhibit 1 to the captioned 

application, however, Mr. Sharifan is incorrectly listed as 

a partner in Alee. Alee's application for Texas 2 1  - 
Chambers was not filed until October 8, 1988, after Mr. 

Riahi acquired M r .  Sharifan's interest on September 2 3 ,  

1988. Therefore, when the Texas 2 1  application was filed 

with the FCC, Mr. Riahi was a partner in Alee while Mr. 

Sharifan was not. 

Because Mr. Sharifan was not a partner in Alee at the 

time Alee filed its application for Texas 2 1  - Chambers, 
Alee did not violate Section 310 of the Communications Act, 

4 7  U . S . C .  g 3 1 0 ,  or Section 2 2 . 4  of the Commission's Rules. 

Moreover, because the acquisition of Mr. Sharifan's interest 

by Mr. Riahi took place before the filing of the Texas 21 

application, no pre-grant transfer of interests in the 

application occurred. Exhibit 1 to Alee's applicatlon 

should be corrected to delete Shafi M. Sharifan and to enter 

Amir Riahi as follows: 
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Amir R. Riahi 
3139 Timberhill Lane 
Aurora, IL 60505 

7) Exhibit 1 is amended to report the existence of a 

multilateral agreement to which is attached an Execution 

Document on which appears the signature of a partner in 

Alee. Alee's involvement with this multilateral agreement 

is currently the subject of a hearing before Administrative 

Law Judge Miller, CC Dkt. No. 91-142. - See Alqreq Cellular 

Enqineerinq, 6 FCC Rcd 2921 (Com. Car. Bur. 1991). 

8 )  An Order to Show Cause has been issued against 

Alee in relation to its New Mexico 3 - Catron a2plication. 
See Alqreq Cellular Enqineerinq, 6 FCC Rcd at 2927. 

9) Alee has been informed that the antenna which it 

proposed in its original application, a Cellwave PD1136, is 

currently being produced with a different propagation 

pattern from that of the Cellwave PD1136 which Alee proposed 

in its original application. If necessary, Alee intends to 

have its proposed antenna customized to meet its'existinq 

engineering specifications or to purchase an antenna which 

will meet those specifications. 

10) Exhibit 3 is amended to submit the attached 

revised Exhibit 3 (Financial Qualifications), atttached 

hereto as Attachment 2. Alee is submitting a new financial 

commitment letter to replace the one currently appearing as 

Exhibit 3 to its Texas 21 application because a question was 

raised by the FCC about the validity of a similar letter. 
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In that case, the FCC permitted applicants to provide, by 

amendment, a substitute financial commitment letter. _See 

Alqrea Cellular Enaineerinq, 6 FCC Rcd at 2927. Therefore, 

Alee takes this opportunity to provide such a substitute. 

11) Item 35(f) of Schedule 8, FCC Form 401, is amended 

to reflect that on April 13, 1992, the FAA was notified of 

Alee's proposed construction. Attached hereto as Attachment 

3 is a copy of that notification. 

Respectfully submitted, 

Alee cellular Communications 

By: L L L L ,  5 d 
General Padtner 

M a y  8 .  1 9 9 2  
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HOPKINS B SUTTER 
LI C L C n l b l C  I * C W O I o  Io.upouI --- 

April 30, 1990 

BY HAND 

Ms. Donna R. Searcy 
Secretary 
Federal Communications Commission 
1919 M Street, N.W. 
Washington, D.C. 20554 

Re: Alee Cellular Communications; K" 271; 
RSA 555A (New Mexico 3 - Catron); 
Request for Waiver of 5 22.922 

. File No. 10074-CL-P-555-A-88; 

Dear Ms. Searcy: 

On behalf of Alee Cellular Communications ("Alee"), we 
hereby notify the Commission of errors in the application for 
which the captioned construction permit was granted, and of 
other matters. Because a permit was granted to Alee for RSA 
No. 555A (New Mexico 3 - Catron) and thus Alee no longer has an 
application pending for that market, Alee is filing this 
letter, in lieu of an amendment to its application, to notify 
the Commission of these matters. 

1. Alee first reports that, through an inadvertent 
error, Kandace J. Dolphin was listed in Alee's ownership 
exhibit as a partner with a 4.0% interest in Alee. That 4 . 0 %  
interest should have been listed as being held by the Cellular 
Dreams Partnership, in which Ms. Dolphin is a 201 partner. 
Alee and Cellular Dreams submitted the required information to 
representatives of Alee's application preparer, The Cellular 
Corporation ("TCC"), but TCC incorrectly entered the 
information on Alee's application, and the error vas not 
noticed when the Alee application was certified. 
Declaration of Robert A. Bernstein (Attachment A hereto). 

Cellular Dreams has always been the partner in Alee, net 
MS. Dolphin. Therefore, this is not a situation involving any 
transfer of interest in an application, and no waiver of 
5 22.922 of the Commission's Rules (prohibiting alienation of 
interests in cellular applications prior to the grant of a 
construction permit) is necessary. Hovever, if the Commission 
believes a waiver of 5 22.922 is required in order to bring 



MS. Donna R. Searcy 
April 27, 1990 
Page 2 

Alee into compliance vith the Commission's Rules, then Alee 
hereby respectfully requests such a waiver. Given the nature 
of the correction being reported. it is clear that no intent to 
speculate in an RSA application is involved, indeed no transfer 
of interests is involved. The Commission has granted waivers 
in cases where there is no evidence of an intent to speculate 
in RSA applications, and thus, where a waiver Will not thwart 
the purpose of 9 22.922. See Cellular U.S.A., Inc., 4 FCC Rcd 
5586 (Mob. Serv. Div. 1 9 8 9 T C e l l u l a r ,  Inc., 4 FCC Rcd 4495 
(Mob. Serv. Div. 1989); Modoc RSA Limited Partnership, 4 FCC 
Rcd 3996 (Mob. Serv. Div. 1989); Wilcom Cellular Corporation, 4 
FCC Rcd 6130 (Mob. Serv. Div. 1989); Washinqton RSA No. 8 
Limited, 4 FCC Rcd 5925 (Mob. S e w .  Div. 1989). 

Accordingly, Alee's ownership exhibit should be revised to 
delete the reference to Kandace J .  Dolphin as a 4.0% partner, 
and substitute Cellular Dreams as follows: 

Cellular Dreams Partnership. 4.000% 
3897 Sylvan Drive 
York, PA 17402 

*All members of this partnership are U.S. Citizens 

Name and Address 

Kandace J. Dolphin 
3897 Sylvan Drive 
York, PA 17402 

Francis T. Maloney 
26 old Field Road 
Setauket, NY 11733 

James Traynor 
217 Prospect Drive 
Wilmington, DE 19803 

Maria C. Vega 
26 Old Field Road 
Setauket, NY 11733 

Kenneth D. Kline 
R.D. 13 BOX 3726-B 
Spring Grove, PA 17362 

% of Ownership 

20% 

20% 

20% 

20% 

20% 

2. AS an additional matter, Alee learned t h a t  Kenneth D o  
Kline, who holds a 20% interest in Cellular Dreams (vhich 
constitutes less than a one percent interest in Alee), 
attempted to transfer one-half of his interest in Cellular 
Dreams to J. Robert Brubaker. Mr. Brubaker is a 20% partner in 
DMTV Partnership, vhich in turn holds a 4.620% partnership 
interest in Centaur Partnership, a cellular applicant. In 



Ms. Donna R. Searcy 
April 2 7 ,  1990 
Page 3 

return, Brubaker attempted to transfer one-half of his interest 
in DMTV to Kline. See Agreement between Brubaker and Kline 
(Attachment B hereto). M r .  Kline's total indirect interest in 
Alee (through his Cellular Dreams interest) is less than one 
percent, and the total indirect interest in Alee that would 
have been transferred to Brubaker were the agreement valid is 
less than one-half of one percent. The attempted transfer was 
not authorized by Cellular Dreams, Alee, DMTV or Centaur. 

Kline-Brubaker agreement since it is invalid as to both Kline 
and Brubaker, a fact both of them have acknowledged. Therefore 
no violation of Section 22.922 of the Commission's Rules 
occurred. Both the Cellular Dreams Partnership Agreement 
(Attachment C hereto) and the DMTV Partnership Agreement 
(Attachment D hereto) prohibit partners from selling, assigning 
o r  transfering their ownership interest in the partnership 
without approval by the Executive Committee of each respective 
partnership. See Section 6.1 of the Cellular Dreams 
Partnership Agreement and Section 6.1 of the DMTV Partnership 
Agreement. Neither Mr. Kline nor M r .  Brubaker received the 
required approval from thsir respective Executive Committees. 
See - Declarations of Kenneth D. Kline and J. Robert Brubaker 
(Attachments E and F, respectively. hereto). 

In such cases, courts have found that :he partnership 
agreement controls and no valid transfer occur s .  For example, 
in Pokrzyvnicki v. Kozak, 47 A.2d 144 (Pa. 19461, the 
partnership agreement provided that one parcner coulu not sell 
or assign his or her interest without the consent of the other 
partner. 
partners even though the other partner had refused to give his 
consent to the assignment. The court found that the plaintiff 
had "no standing to maintain the bill because he h a s  no valid 
assignment of the partnership interest, and that to recognize 
him in the case would be to destroy entirely the aforesaid 
provision of the partnership agreement." Because the Cellular 
Dreams and DWTV partnership agreements are governed by 
Pennsylvania lav (688 section 10.6 of each agreement), 
Pokrzywnicki v .  Kozak is controlling authority. Sez also. 
Rafkind v .  Simon, 402 So.2d 22  (Fla. Dist. Ct. App. 1981). 

No transfer of interests occurred pursuant to the 

The plaintiff claimed to be an assignee of one of -'..e 

The Commission, too, has in the past referred to the 
governing partnership agreement and state partnership law when 
determining whether partnership interests were transferred. 
JHP Partnership, 4 FCC Rcd 5438 (A.L.J. 1989). the governing 
provisions of the partnership agreement vere examined t o  
determine whether an attempted transfer of a partner's 
one.-third voting interest and 50% financial interest in the 
partnership to a nonpartner was a valid transfer of control of 
the partnership. Based on the provisions of the partnership 
agreement and applicable partnership law, the ALJ cnncluded 
that a transfer of control, under the governing partnership 

In 



Ms. Donna R. Searcy 
April 27, 1990 
Page 4 

lav, could not have been effected vithout the approval of the 
remaining partners. vhich was not obtained. Likevise. here the 
Cormnission must acknowledge that, based on the relevant 
partnership agreements and the applicable partnership lav, no 
transfer of any partnership interests took place. Indeed, 
Messrs. Kline and Brubaker have agreed that, lacking the 
approval of their respective Executive Committees, their 
agreement is null and void and vithout force and effect. see 
Attachments E and F. Therefore, no violation of the 
Commission's Rules prohibiting alienation of RSA partnership 
interests occurred. 

If the Commission holds othervise, a vaiver of Section 
22.922 of the Commission's Rules is respectfully requested, 
although both Mr. Kline and Mr. Brubaker are proceeding on the 
assumption that their attempted transaction is void. 

3. Alee also informs the Commission that after its 
application vas filed on August 12, 1988, the interest of Shafi 
M. Sharifan, a 4 . 0 %  partnsr in Alee, vas transferred to Amir R. 
Riahi. This, transfer of-interest from Mr. Sharifan to Mr. 
Riahi vas undertaken folloving the disclosure by Sharifan that, 
despite his written statement on an applicant's qualification 
form that he vas a United States citizen, he vas in fact a 
non-U.S. citizen. The transfer occurred prior to the lottery 
for RSA No. 5 5 5 A ,  in vhich Alee vas selected, prior to Alee's 
being named as tentative selectee, and prior to the grant of 
Alee's construction permit. Assignment Agreement dated 
September 23, 1988 (attached hereto a5 Attachment G). In fact, 
Alee's applications for Tiers 3 through 5 included Mr. Riahi as 
a partner, and not Nr. Sharifan. Upon its retention of new. 
counsel, Alee was advised that this filing is required to 
notify the Commission of the transfer. 
Robert A. Bernstein (Attachment A hereto). 

Alee's application, a vaiver of S 22.922 of the Commission's 
Rules is necessary, and Alee hereby respectfully reqlests such 
a vaiver. Alee's ownership exhibit should be corrected to 
delete Mr. Shafi M. Sharifan and enter Mr. Riahi as follows: 

- 

See Declaration of 

Because there vas a pre-grant transfer of an interest in 

Arnir R. Riahi 
3305 Acorn Street 
Aurora, IL 6 0 5 0 5  

4 ' 000% 

As demonstrated by the cases cited supra at page 2, the 
Commission has previously waived 5 2 2 . 9 2 2  in cases where it has 
found that the transfer did not evince an intent to speculate 
in RSA applications, and, thus, where a waiver vould not thwart 
the objectives of 5 22.922. Here, the transfer vas made 
because it vas necessary to remove Mr. Sharifan from the 
partnership (because of his noncitizen status) before any RSA 
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lotteries occurred. There is no evidence of speculation in 
this transaction. Therefore, a waiver of S 2 2 . 9 2 2  is Varranted. 

interest in Alee should not affect the status of Alee's 
construction permit since, as soon as his non-citizen status 
was revealed (vhich was before Alee's selection in the 
lottery), steps were taken to correct the situation.11 In 
GTRW Partnership. 4 FCC Rcd (Mob. Serv. Div. 19891 ,  the 
Commission allowed an applicant to correct its application 
under less favorable circumstances. There an alien general 
partner held a 25% interest in the applicant, GTRW. When the 
alien status of the partner vas discovered by the partnership, 
GTRW changed its structure from a general partnership to a 
limited partnership with the alien as the limited partner. 
That change occurred on May 3 ,  1 9 8 6 ,  after GTRW's lottery win 
on April 2 1 ,  1 9 8 6 .  See Declaration of GTRW's William Robert 
Turner as filed with GTRW's May 2 0 ,  1 9 8 6  amendment (Attachment 
H hereto). Here, unlike the situation in e. the non-U.S. 
citizen held only a 4 . 0 %  interest in the partnership, and he 
was removed from the partnership before the applicant's lottery 
vin. In sum, if anything, the factual distinctions between 
this situation and =W militate in favor of a vaiver in this 
case. Accordingly, the precedent dictates that Alee is 
entitled to a vaiver of 5 2 2 . 9 2 2 ,  as was GTRW. See Kelody 
Music, Inc. v. FCC, 3 4 5  F.2d 730 (D.C. Cir. 1 9 6 5 ) .  

contact the undersigned. 

Mr. Sharifan's temporary pre-lottery ovnership of a 4 . 0 1  

If any questions arise concerning these matters, please 

Respectfully submitted, 

i 

Neal M. Goldberg 
Joe D. Edge 
Sue W. Bladek 

Counsel for Alee Cellular 
Communi c a t ions 

11 
mandated by 47 U.S.C. 5 3 1 0 ,  vhich provides that a license 
''shall not be granted to or he ld  by" an allen. Section 2 2 . 4  of 
the Commission's Rules, 47 C.F.R. S 2 2 . 4 .  echoes the statutory 
lanquage. When Alee's application was granted (indeed, when it 
vas selected in the lottery) Nr. Sharifan vas not an Alee 
partner and there were no alien ownership interests in Alee. 
Thus, grant of Alee's application did not violate 47 U.S.C. 
S310 or 47 C.F.R. S 2 2 . 4 .  

The Comnission's prohibition on alien ownership is 
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DECLARATION 

I, Robert A. Bernstein, do hereby declare under penalty 

of perjury the following: 

1. I am a member of the Executive Committee of Alee 

Cellular Communications ("Alee") . 
2 .  Through an error on the part of Alee's application 

preparer, Kandace J. Dolphin, an individual, was listed in Alee's 

ownership exhibit as a partner with a 4.0% interest in Alee. 

That interest should have been listed as being held by the 

Cellular Dream Partnership, in which Ms. Dolphin is a 2 0 %  partner 

Ms. Dolphin is not an individual partner in Alee ar.d never has 

been. 

3. Alee submitted information to representatives Of 

The Cellular Corporation ("TCC"), its application preparer, 

showing the Cellular Dream Partnership to be a 4 . 0 0  partner in 

Alee and Ms. Dolphin to be a 20% partner in the Cellular Dream 

Partnership. TCC incorrectly entered this information on 

Alee's application. This error was inadvertently overlooked 

when I certified Alee's application for RSA 555A (New Mexico 3 

Catron) . 
4 .  At the time Alee's application for RSA 555A was 

filed, Mr. Shafi M. Sharifan was a 4.0% partner in Alee. As 

had all Alee partners, Mr. Sharifan previously submitted a 



written qualifications statement indicating, among other things, 

that he was a United States Citizen. After the application had 

been filed, Alee's partners learned that Mr. Sharifan was not 

a United States citizen. 

5. When Mr. Sharifan's citizenship status was dis- 

closed, he was asked to transfer his 4 . 0 0  interest in Alee to a 

United States citizen. Mr. Sharifan complied, transferring his 

interest to Mr. Amir R. Riahi. The transfer, as set forth in 

the attached Assignment Agreement, occurred prior to the lottery 

for RSA .No. 555A, in which Alee's application was selected. 

Alee's applications f o r  later tiers, specifically, Tiers 3 

through 5 ,  included Mr. Riahi's name as a 4 . 0 0  partner. 

6. Upon retaining new (present) counsel, Alee was 

advised that it was required to notify the Commission of these 

facts. 

I declare under penalty of perjury that tna foregr- nq 

is true and correct. 

Executed this of April, 1990 



ASSIGNMENT AGREEMENT 

PURCHASER: 
A 

Titie: 

'ITiE ASSIGNOR: 
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PARTNERSHIP AGREEMENT d a t e d  a s  O f  J u n e  1,  1 9 8 8  among t h o s e  
p e r s o n s  whoso names a p p e a r  o n  S c h e d u l e  A a t t a c h e d  h e r e t o  ( e a c h  a 
'Partner. ;  c o l l e c t i v e l y  t h e  . P a r t n e r s . ) .  

AGREEMENT 

1. O r g a n i z a t i o n .  

1.1 Govern ing  Agreement .  The P a r t n e r s h i p  s h a l l  be 
gove rned  and a d m i n i s t e r e d  by t h e  t e r m s  and c o n d i t i o n s  s e t  f o r t h  
h e r e i n .  

be C e l l u l a r  Dream P a r t n e r s h i p .  
time t o  time by t h e  E x e c u t i v e  Commit tee  o f  t h e  p a r t n e r s h i p  
( 'Execu t ive  Commit tee ' ) .  The p r i n c i p a l  o f f i c e  o f  t h e  P a r t n e r s h i p  
s h a l l  b e  3 8 9 7  S y l v a n  D r i v e ,  York,  P e n n s y l v a n i a  17402 o r  s u c h  
o t h e r  p l a c e  a s  t h e  E x e c u t i v e  Commit tee  h e r e a f t e r  may d e s i g n a t e  
f rom time t o  time ( ' P r i n c i p a l  O f f i c e ' ) .  The P a r t n e r s h i p  shall be 
a gene ra l  p a r t n e r s h i p .  

1 . 2  Name and O f f i c e .  The  name o f  t h e  P a r t n e r s h i p  s h a l l  
The name may be changed from 

i n  
o r  

'1.3 Pur  o s e .  The  p i r p o s e  o f  t h e  P a r t n e r s h i p  is t o  e n g a g e  
t h e  b u s i n e s s  + o i n v e s t i n g  i n  a c q u i r i n g  and  o p e r a t i n g ,  d i r e c t l y  
i n d i r e c t l y ,  n o n w i r e l i n e  c e l l u l a r  t e l e p h o n e  s y s t e m s ,  and  t o  

engage  i n  r e l a t e d  a c t i v i t i e s  i n  t h e  communica t ions  b u s i n e s s  i n  
such  form a s  t h e  P a r t n e r s h i p  s h a l l  d e t e r m i n e  ( " P a r t n e r s h i p  
B u s i n e s s ' ) .  

1 . 4  Term. The  term o f  t h e  P a r t n e r s h i p  commenced a s  o f  
J u n e  1, 1988 ( " E f f e c t i v e  D a t e " ) .  The t e rm s h a l l  c o n t i n u e  u n t i l  
t h e  n i n e t y - n i n t h  a n n i v e r s a r y  o f  t h e  E f f e c t i v e  Date, o r  u n t i l  
e a r l i e r  t e r m i n a t e d  a s  p r o v i d e d  h e r e i n .  Each Term may b e  e x t e n d e d  
a t  i t s  e x p i r a t i o n  d a t e  f o r  a s i m i l a r  t e r m  upon a p p r o v a l  by a 
M a j o r i t y  Vote  o f  t h e  P a r t n e r s .  

1 . 5  Format ion .  The P a r t n e r s  a g r e e  t o  ope ra t :  a s  a 
g e n e r a l  p a r t n e r s h i p  p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  t h e  Uniform 
P a r t n e r s h i p  A c t  of t h e  s t a t e  o f  P e n n s y l v a n i a  ( t h e  "Uniform 
P a r t n c r s h i p  A c t ' )  o n  t h e  terms and  c o n d i t i o n s  s e t  f o r t h  h e r e i n .  
The P a r t n e r s h i p  s h a l l  c o n s i s t  o f  a l l  P a r t n e r s  who a r e  p a r t i e s  ( o r  
successors  i n  i n t e r e s t  t o  p a r t i e s )  l i s t e d  i n  Appendix A .  

2 .  C a p i t a l  C o n t r i b u t i o n s  

2.1 I n i t i a l  C o n t r i b u t i o n .  Each P a r t n e r  s h a l l  make a n  
i n i t i a l  C a p i t a l  contribution of  Tvo T h o u s a n d  One Hundred and 
O O / l O O  Dol la rs  ($2,100.00). 

o w n e r s h i p  i n t e r e s t s  i n  t h e  P a r t n e r s h i p  a r e  s e t  f o r t h  i n  Appendix 
A t o  t h i s  P a r t n e r s h i p  Agreement.  

2.2 P a r t n e r s h i p  S h a r e .  The P a r t n e r s  and t h e i r  r e s p e c t i v e  



- 2 -  

2.3 Capital Contributions for Partnership Business. Each 
partner shall contribute to the Partnership in cash its pro rata 
share of the capital of the partnership in-the amounts requested 
in writing ('Capital Call') from time to time by the Executive 
Committee for use in connection with the development and 
continuation Of the Partnership Business. Each Partner's capital 
contribution shall be paid within thirty (301 days following the 
date that the Capital Call f o r  the contribution is sent by mail 
to the Partner at its most recent address provided to the 
Executive Committee. For purposes o f  this Partnership Agreement, 
each Partner's pro rata share of the periodic Capital Calls shall 
equal the percentage of its Ownership Interest in the Partnership 
at the time of the Capital Call. 

2.4 Ownership Percentages. Each Partner shall initially 
have that ownership interest ("Ownership Interest') in the 
Partnership which is specified in Appenaix A ,  which interest may 
be adjusted pursuant to the provisions of Section 2.5 below. 
Appendix A shall be amended to reflect the Ownership Interests of 
the Partners following payment of the Capital Call i f  any 
adjustments are appropriate pursuant to Section 2.5 belov. 

all or part of a Capital Call when due pursuant to Section 2.3 
above, the Executive committee may, at its sole discretion, have 
one or more of the Partners pay the Capital Call for the non- 
contributing partner(s) and the non-contributing Partner's 
Ownership Interest in the Partnership, together with the 
Ownership Interests in the Partnership of the Partner(s) wh.:h 
paid the Capital Call which was the obligation of the non- 
contributing Partner, shall be recalculated to equal the 
percentage derived by multiplying the non-contributing Partner's 
(and the other Partners') total capital contributions by one 
hundred and then dividing by the total capital contributions made 
by all of the Partners. Whether or not any right under the 
preceding sentence is exercised shall not affect the rights or 
remedies of the Partnership or any Partner at law or in equity 
with rerpect t o  any Partner who fails to pay any part of a 
Capital Call. 
shall apply to any failure to make a capital call when due, 
unless approved by unanimous vote of the Executive Committee. 

contributed to the Partnership by the Partners pursuant tO a 
Capital Call shall not exceed that vhich is determined by the 
Executive Committee to be reasonably necessary to meet the 
Partnership's present and reasonably projected needs for the 
development and continuation of the Partnership Business. 

right to demand the return of or otherwise to withdraw its 
capital contributions or to demand property other than cash upon 

2.5 Failures to Contribute. If any Partner fails to make 

No right to cure under this Partnership Agreement 

2.6 Partnership Financing. The amount of capital to be 

2.7 Return of Contributions. NO Partner shall have any 



- 3 -  

any distribution by the Partnership. 

3. Capital Accounts and Allocations. 

3.1 Title to Property. The Partnership shall hold title 
to the capital of the Partnership and to all applications, 
authorizations, equipment and other property and assets, vhether 
real, personal or intangible, acquired by the partnership. The 
Partnership may, however, acquire, own and utilize assets jointly 
with other entities, and may commingle assets to the extent the 
Executive Committee reasonably considers, in its sole discretion, 
such activities appropriate and in the best interests c ~ f  the 
Partnership, and title may be held in the name of persons 
designated by the Executive Committee so long as the 
Partnership's interest in such title is held for the benefit of 
the Partnership. No Partner shall have any right to pledge, 
hypothecate, grant d security interest in, or otherwise encumber 
any asset or property o f  the Partnership, except if approved by 
the Executive Committee for Partnership purposes. 

3.2 Capital Accounts. A separate capital account 
('Capital Account.) shall be maintained for each Partner on the 
books of the Partnership in accordance with generally accepted . 
fccounting principles. The Capital Account of each Partner shall 
(i) be credited with the Partner's cash capital contrihutions to 
the Partnership and with the net income and gain, if any of the 
partnership allocated to such Partner and ( i i )  be charged with 
the net losses, if any, of the partnership allocated to such 
Partner and with all distributions made by the Partnership to 
such Partner. No Partner shall be entitled to interest o n  its 
Capital Account: provided, that if any Partner, at the request of 
the Executive Committee, advances funds in excess of 
contributions made pursuant to Article 2, such Partner shall be 
entitled to receive interest at an amount equal to 39 over the 
prime rate of interest of Provident National Bank or its 
successors at the date the funds are advanced, o n  such amount 
form the date thereof until repaid in full. For purposes of this 
Partnership Agreement, Partnership net income, loss and gain 
shall be determined by the Partnership's accountants in 
accordance with generally accepted accounting principles. 

periodically review the net cash receipts of the Partnership from 
operations, other than the proceeds of any capital contributions 
or financinge, and shall determine the amount of any cash 
available for distribution to the Partners (.Net Cash Available 
For Distribution.) by deducting the amount of all expenditures of 
the Partnership and all expenditures reasonably anticipated for 
the Partnershfp Business, all principal and interest or other 

3.3 Distributions. The Executive Committee shall 
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amounts  p a i d  o r  p a y a b l e  t o  l e n d e r s  i n c l u d i n g  P a r t n e r s  and such  
c a s h  r e s e r v e s  a s  t h e  E x e c u t i v e  Commit tee ,  i n  i t s  s o l e  d i s c r e t i o n ,  
deems t o  be a p p r o p r i a t e  f o r  t h e  p r o p e r  f u t u r e  deve lopmen t  and 
c o n t i n u a t i o n  o f  t h e  P a r t n e r s h i p  Business i n c l u d i n g  any  p roposed  
c a p i t a l  i n v e s t m e n t s  and working  c a p i t a l .  D i s t r i b u t i o n s  of N e t  
Cash A v a i l a b l e  f o r  D i s t r i b u t i o n  t o  t h e  P a r t n e r s  s h a l l  b e  made a t  
s u c h  times a s  a r e  d e t e r m i n e d  by t h e  E x e c u t i v e  commi t t ee ,  p r o  
r a t a ,  i n  a c c o r d a n c e  w i t h  t h e  Ownersh ip  I n t e r e s t s  o f  t h e  P a r t n e r s  
a t  t h e  time of d i s t r i b u t i o n .  The amount a v a i l a b l e  f o r  any 
d i s t r i b u t i o n  w i l l  be d e t e r m i n e d  by t h e  E x e c u t i v e  Committee. NO 
P a r t n e r  s h a l l  be  r e q u i r e d  t o  make a c a p i t a l  c o n t r i b u t i o n  t o  
p r o v i d e  t h e  f u n d s  n e c e s s a r y  t o  make a d i s t r i b u t i o n ,  n o r  s h a l l  t h e  
P a r t n e r s h i p  be r e q u i r e d  t o  bor row money f o r  s u c h  p u r p o s e .  

items of t a x  c r e d i t  o f  t h e  P a r t n e r s h i p  for e a c h  t a x a b l e  y e a r  
s h a l l  be d e t e r m i n e d  by t h e  P a r t n e r s h i p ' s  a c c o u n t a n t s  i n  
a c c o r d a n c e  w i t h  a p p l i c a b l e  f e d e r a l  income t a x  l aws ,  r u l e s ,  and  
r e g u l a t i o n s  and  s h a l l  be a l l o c a t e d  t o  t h e  P a r t n e r s  i n  p r o p o r t i o n  
t o  t h e i r  Ownersh ip  I n t e r e s t s .  Income o f  t h e  P a r t n e r s h i p  in any  
t a x a b l e  y e a r ,  w h i c h  is  exempt f rom f e d e r a l  income t a x a t i o n ,  s h a l l  
b e  a l l o c a t e d  i n  p r o p o r t i o n  t o  t h e  a l l o c a t i o n  of  t a x a b l e  income i n  
t h a t  y e a r .  

3 . 4  Tax A l l o c a t i o n s .  T a x a b l e  income,  g a i n  o r  l o s s ,  and 

4 .  Management. 

4 . 1  P a r t n e r  V o t i n g .  Each P a r t n e r ' s  v o t i n g  p e r c e n t a g e  s h a l l  
e q u a l  t h e  p e r c e n t a g e  o f  i'ts o w n e r s h i p  i n t e r e s t  i n  t h e  
P a r t n e r s h i p .  A v o t e  r e f l e c t i n g  more t h a n  f i f t y  p e r c e n t  ( 5 0 % )  of 
t h e  O v n e r s h i p  I n t e r e s t s  ( ' M a j o r i t y  Vote ')  s h a l l  b e  r e q u i r e d  t o  
a c t  on and d e t e r m i n e  e a c h  matter r e q u i r i n g  a v o t e  of t h e  
P a r t n e r s ,  e x c e p t  f o r  t h e  f o l l o w i n g :  A v o t e  r e f l e c t i n g  two t h i r d s  
( 6 6 . 6 7 % )  of  t h e  Ownersh ip  I n t e r e s t s  ( " S u p e r  M a j o r i t y  Vote ')  1s 
n e c e s s a r y  f o r  (i) t h e  amendment o r  m o d i f i c a t i o n  O E  A r t i c l e  2 and 
S e c t i o n s  3.3,  3 . 4  and 4 . 1  o f  t h i s  P a r t n e r s h i p  Agreement ,  o r  ( i i l  
t h e  a d m i s s i o n  t o  t h e  P a r t n e r s h i p  o f  any p e r s o n  o t h e r  t h a n  t h e  
p a r t n e r s  l i s t e d  in Appendix A .  

4.2 P a r t n e r  Weet ings.  A m e e t i n g  o f  t h e  P a r t n e r s  s h a l l  be  
h e l d  a t  l e a s t  o n c e  e a c h  y e a r .  S p e c i a l  m e e t i n g s  o f  t h e  P a r t n e r s  
may b e  c a l l e d  a t  a n y  t ime by t h e  E x e c u t i v e  Committee o r  by 
w r i t t e n  r cquemt  t o  t h e  E x e c u t i v e  Commit tee  from P a r t n e r s  h o l d i n g  
a t  l e a s t  twen ty  f i v e  p e r c e n t  ( 2 5 ) )  o f  t h e  Ownership I n t e r e s t s .  
P a r t n e r  m e e t i n g s  s h a l l  b e  h e l d  a t  t h e  P r i n c i p a l  O f f i c e  o f  t h e  
P a r t n e r s h i p  u n l e s s  o t h e r w i s e  d e s i g n a t e d  by t h e  Executive 
Committee or  s u c h  m e e t i n g s  may be h e l d  by c o n f e r e n c e  t e l e p h o n e  
c a l l .  P a r t n e r 8  h o l d i n g  a t o t a l  o f  a t  l e a s t  f i f t y  p e r c e n t  ( 5 0 % )  
of t h e  Ownersh ip  I n t e r e s t s  s h a l l  c o n s t i t u t e  a quorum n e c e s s a r y  
f o r  a special  o r  a n n u a l  P a r t n e r  m e e t i n g .  Each P a r t n e r  who w i s h e s  
t o  may d e s i g n a t e  a p e r s o n  who w i l l  r e p r e s e n t  i t  a t  any P a r t n e r  
m e e t i n g ,  e i t h e r  d i r e c t l y  o r  by p r o x y ,  by g i v i n g  w r i t t e n  n o t i c e  
t h e r e o f  t o  t h e  E x e c u t i v e  commi t t ee  p r i o r  t o  t h e  P a r t n e r  m e e t i n g .  
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The person so designated will continue to be that Partner's 
representative and to hold its proxy until the Execut.ive 
Committee receives Written notice of the termination of such 
representation (or the designation of a successor representative) 
by the partner Or until Such proxy or representation terminates 
in accordance with its terms. 

4.3 Executive Committee. Except as otherwise provided in 
this Partnership Agreement, complete and exclusive power to 
conduct the business affairs of the Partnership is delegated to 
the Executive Committee of the Partnership ('Executive 
Committee'), consisting Of three members. The Executive 
Committee s h a l l  have f u l l  powers to pursue the Partnership 
Business and shall be authorized to appoint a Managing Partner 
from among its membership to execute, acknowledge or verify and 
file any and a l l  documents required to be signed on behalf of the 
Partnership in the pursuit of the Partnership Business. The 
initial Managing Partner shall be Kandace J. Dolphin. Each 
member of the.Executive Committee s h a l l  be elected at each annual 
Partner meeting, and may'oe removed at any time, by Majority Vote 
of the Partners. However, the Executive Committee may fill, by 
appointment agreed upon by the two remaining members of the 
Executive Committee any vacancy in its membership which Occurs 
between annual Partner meetings. Meetings of the Executive 
Committee shall be held not less  than twice per yeas, and such 
meetings may be held by conference telephone call. Special 
meetings of the Executive Committee may be called at any time by 
the designated Managing Partner. A majority of two Executive 
committee members shall constitute a quorum for the transact :>n 
of its business. Each action of the Executive Committee shall 
~ e q u i r e  a vote of a majority of the two Executive Committee 
Members. The Executive Committee may take any accicn otherwise 
appropriate by unanimous written consent of its members in lieu 
of an Executive Committee meeting. 

Until the time of the first annual Partner meeting and the 
election of an Executive Committee at such meeting, the members 
of the Executive Committee shall be: 

Kandace J. Dolphin, Managing Partner 
3897 Sylvan Drive 
York, Pennsylvania 17402 

Francis T. Maloney, Partner 
26 Old Field Road 
Setauket, New York 11733 

James P. Traynor, Partner 
217 Prospect Drive 
Wilmington, Delaware 19803 
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4.4  Uanaging  P a r t n e r  a n d  Employees.  The E x e c u t i v e  
committee s h a l l  e l e c t  a Managing P a r t n e r  f rom among i t s  members. 
T h e  Managing P a r t n e r  (Or h i s  o r  h e r  d e s i g n e e )  s h a l l  p r e s i d e  a t  
a l l  E x e c u t i v e  Commit tee  m e e t i n g s  a n d  a l l  P a r t n e r  m e e t i n g s .  The 
E x e c u t i v e  C o m m i t t e e  may d e l e g a t e  r e s p o n s i b i l i t i e s  and  a u t h o r i t y  
t o  t h e  Managing P a r t n e r  O r  P a r t n e r s h i p  employees  t o  t h e  e x t e n t  i t  
c o n s i d e r s  s u c h  a c t i o n  r e a s o n a b l e  and  n e c e s s a r y  t o  t h e  c o n t i n u a n c e  
o f  T h e  P a r t n e r s h i p  B u s i n e s s .  

4 . 5  Meet ing  Notices.  W r i t t e n  n o t i c e  o f  e a c h  P a r t n e r  
m e e t i n g  and  e a c h  E x e c u t i v e  Commit tee  m e e t i n g  s h a l l  be s e n t  by t h e  
Managing P a r t n e r  t o  e a c h  P a r t n e r  and  E x e c u t i v e  Commit tee  member, 
r e s p e c t i v e l y ,  t o  t h e  l a t e s t  a d d r e s s  a p p e a r i n g  i n  t h e  P a r t n e r s h i p  
r e c o r d s .  The n o t i c e  s h a l l  s t a t e  t h e  p l ace ,  d a t e  h o u r  and p u r p o s e  
o f  t h e  m e e t i n g .  N o t i c e  o f  any P a r t n e r  m e e t i n g  s h a l l  b e  g i v e n  n o t  
l e s s  t h a n  t e n  ( 1 0 )  d a y s  b e f o r e  t h e  d a t e  o f  t h e  m e e t i n g ,  u n l e s s  
o the rwise  wa ived  i n  w r i t i n g .  Notice  o f  any  E x e c u t i v e  Commit tee  
m e e t i n g  s h a l l  be g i v e n  n o t  less t h a n  t h r e e  ( 3 )  d a y s  b e f o r e  t h e  
d a t e  of t h e  m e e t i n g ,  u n l e s s  o t h e r w i s e  wa ived  i n  w r i t i n g .  When a 
m e e t i n g  is a d j o u r n e d  t o  ' reconvene  a t  a n o t h e r  time o r  p l a c e ,  i t  
s h a l l  not be n e c e s s a r y  to g i v e  n o t i c e  of t h e  r econvened  m e e t i n g ,  
i f  t h e  time and  p l ace  o f  t h e  r econvened  m e e t i n g  a r e  announced  a t  
t h e  a d j o u r n e d  m e e t i n g .  

4 . 6  M i n u t e s .  M i n u t e s  r e f l e c t i n g  t h e  a c t i o n s  t a k e n  a t  
m e e t i n g s  o f  t h e  P a r t n e r s  and  E x e c u t i v e  Commit tee  s h a l l  be k e p t .  
C o p i e s  o f  t h e  m i n u t e s  s h a l l  be  m a i n t a i n e d  a t  t h e  P r i n c i p a l  O f f i c e  
o f  t h e  P a r t n e r s h i p  and s h a l l  be  p r o m p t l y  t r a n s m i t t e d  to e a c h  
p a r t n e r  r e q u e s t i n g  t h e  same. 

a l l  o f  i ts  e x p e n s e s .  T h e s e  e x p e n s e s  may be e i t h e r  b i l l e d  
d i r e c t l y  t o  t h e  P a r t n e r s h i p  o r  r e i m b u r s e d  t o  t h e  E x e c u t i v e  
committee o r  t o  a n y  P a r t n e r  a u t h o r i z e d  t o  i n c u r  e x p e n s e s  on  
b e h a l f  of t h e  P a r t n e r s h i p  by a c t i o n  o f  t h e  E x e c u t i v e  Commit tee .  
Only e x p e n s e s  a u t h o r i z e d  by t h e  E x e c u t i v e  Commit tee  w i l l  be  
reimbursed. A l l  p a r t n e r s  r e c o g n i z e  t h a t  t h e  Managing P a r t n e r  by 
v i r t u e  of t h e  r e s p o n s i b i l i t i e s  d e l e g a t e d  t o  h im/her  i n  S e c t i o n  
4 . 3  s h a l l  h a v e  t h e  a u t h o r i t y  t o  i n c u r  r e a s o n a b l e  and o r d i n a r y  
expensea on b e h a l f  o f  t h e  p a r t n e r s h i p .  
i n c l u d e  b u t  n o t  be l i m i t e d  t o  p o s t a g e ,  t e l e p h o n e ,  o f f i c e  s u p p l i e s  
and s e c r e t a r i a l  time. The  P a r t n e r s h i p  s h a l l  r e i m b u r s e  t h e  
Managing P a r t n e r  f o r  t hese  e x p e n s e s  b a s e d  o n  p e r i o d i c  s ta tements  
s u b m i t t e d  by t h e  Managing P a r t n e r  t o  t h e  E x e c u t i v e  Committee. 

4 . 0  Arrangemen t s  W i t h  P a r t n e r s .  A l l  P a r t n e r s  r e c o g n i z e  

4 . 1  Reimbursement  o f  Expenses.  T h e  P a r t n e r s h i p  s h a l l  pay 

T h e s e  e x p e n s e s  s h a l l  

t h a t  t h e  P a r t n e r s h i p  may e n t e r  i n t o  a g r e e m e n t s  f rom time t o  time 
w i t h  P a r t n e r s  a n d / o r  P a r t n e r  A f f i l i a t e s  f o r  s e r v i c e s  i n  
c o n n e c t i o n  w i t h  t h e  P a r t n e r s h i p  B u s i n e s s .  I t  is t h e  e x p e c t a t i o n  
o f  a l l  P a r t n e r s ,  and  i t  is  h e r e b y  a g r e e d  t h a t :  

( a )  Such  a g r e e m e n t s  s h a l l  p r o v i d e  f o r  f e e s  t o  b e  p a i d  
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by the Partnerrhip, representing reasonable compensation and 
overhead allovances to the contracting parties and such 
agreements shall be on terms no less favorable to the partnershlp 
than could be obtained if it was made with a person who is not a 
Partner i 

(b) Such agreements shall require only the approval o f  

(cl Such agreements may be amended from time to time 

the Executive Committee: 

by change order or otherwise, as the Executive Committee shall 
determine reasonable in the conduct of the Partnership Business: 
and 

(d) The duty of the Executive Committee to the 
Partnership and to the Partners with respect to the negotiation, 
execution, delivery , admin is tra t ion, amendment and termina t ion of 
such agreements shall be to act in good faith 

designated by the Executive Committee shall have the authority to 
bind the Partnership. 

4.10 Indemnification. The Partnership shall indemnify and 
defend all agents of the Partnership acting in good faith and 
within the scope of their position and O K  employment against any 
liability, damages, loss O K  coat, from any source either internal 
or external to the partnership and including without limitaclon, 
reasonable attorneys' fees incurred with or without suit an: on 
appeal. 
willful misconduct or gross negligence. 

5. Books and Accounts. 

4.9 No Authority t'o Bind Partnership. Only Partners 

The above indemnification shall not apply to acts of 

5.1 Fiscal Year. The fiscal year of the Partnership shall 
end o n  December 31st  in each year, or such other date as approved 
by the Executive Committee. 

5.2 Books and Records. The Partnership shall maintain 
books and account8 in accordance with generally accepted 
accounting principles and provisions of the Agreement. 

5.3 Reports and Tax Returns. Within ninety (90) days after 
the end of each f i s c a l  yedr, t h e  Executive Committee shall mail 
to each Partner (i) an unaudited financial statement for the 
Partnership, including and ( i i )  all necessary financial, tax, and 
other data required for inclusion in or preparation o f  tax 
rcturna for the Partners. 

5.4 Right of Inspection. Each partner shall have the 
right, at its own expense, to examine and inspect, at reasonable 
times during business hours, the books, records, accounts, 



-8 -  

propertiel, and operations of the Partnership. Such examination 
and inspection may b e  conducted by the Partner or its authorized 
agents. However, such examination or inspection shall not 
unreasonably interfere with the operation of the Partnership or 
the Partnership Business. 

6. Transfers of Interests 

6.1 Sale, Assignment, Transfer. In general, partners may 
not sell, assign or transfer their ownership interest in the 
Partnership. 
authorization to sell, assign or transfer their ownership 
interest in the Partnership by giving the Executive Committee 
(30) day written notice Of their intention. The Executive 
Committee may require reasonable documentation from the Partner 
in order to evaluate the transaction. The Executive committee 
reserves the sole right to allow or disallow any such sale, 
assignment or transfer. In the event that approval of such a 
transaction shall necessitate the admission of a new Partner, 
such Partner w'i11 be admitted in accordance with Section 4.1 
( i i ) .  

Partners may petition the Executive committee-for 

6.2 Involuntary Assignment. Upon the death, bankruptcy, 
insolvency or incompetency of a Partner, the legal 
representative, guardian, receiver, creditor's committee or other 
successor in interest of the Partner, shall notify the Executive 
Committee in writing of such event. The successor in interest 
shall be assigned the Partner's Ownership Interest and in 
accordance with Section I.l(ii) be admitted as a Partner. The 
Partnership shall not be wound up or terminated upon such an 
event. 

7. Representations and Warranties. 

7.1 Each Partner represents and warrants that: (i) it is 
duly formed ( i f  not a natural person), validly existing, and in 
good standing under the state and local laws to which it is 
subject, with full power and authority to perform its obligations 
under this Agreement; (ii) its performance of this Agreement will 
not conflict with, or result in a material breach of or default 
under, any agreement, instrument, law, regulation, order, decree 
or judgennnt to which it is subject: and (iii) ( i f  an individual) 
they are a citizen of the United States, not a convicted felon, 
have not been administratively dismissed or disciplined by the 
FCC under any FCC licensing program and has no knowledge of any 
reason why they would not be an acceptable applicant for PCC 
Cellular Telephone Licenses. 

8. Default. 

8.1 Material Default. If a Partner for any reason breaches 
any material covenant, representation or warranty of this 
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P a r t n e r s h i p  Agreement ,  and  t h e  b r e a c h  i s  n o t  c u r e d  w i t h i n  t h i r t y  
(30 )  d a y s  a f t e r  w r i t t e n  n o t i c e  o f  t h e  b r e a c h  is p r o v i d e d  t o  t h e  
d e f a u l t i n g  P a r t n e r  by t h e  E x e c u t i v e  Commit tee ,  t h e n  t h e  P a r t n e r  
s h a l l  b e  c o n s i d e r e d  t o  be i n  m a t e r i a l  d e f a u l t .  Any P a r t n e r  who 
commits  s u c h  a ma te r i a l  d e f a u l t ,  o r  who causes  t h e  d i s s o l u t i o n  of 
t h e  P a r t n e r s h i p  c o n t r a r y  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  9 .1 ,  s h a l l  
be l i a b l e  t o  t h e  P a r t n e r s h i p  f o r ,  and  s h a l l  i ndemni fy  t h e  
P a r t n e r s h i p  a g a i n s t ,  a l l  r e s u l t i n g  damages,  l o s s e s ,  e x p e n s e s  and 
c la ims ,  i n c l u d i n g  r e a s o n a b l e  a t t o r n e y s '  f e e s  and l i t i g a t i o n  
e x p e n s e s ,  s u f f e r e d  o r  i n c u r r e d  by t h e  P a r t n e r s h i p .  T h e  e x e r c i s e  
o f  r i g h t s  p r o v i d e d  i n  S e c t i o n s  8 . 2  or 9 .2  below s h a l l  no  r e l i e v e  
t h e  P a r t n e r  o f  s u c h  l i a b i l i t y  o r  i n d e m n i f i c a t i o n  and  s h a l l  n o t  
c o n s t i t u t e  a w a i v e r ,  by a n y  P a r t n e r  o r  t h e  P a r t n e r s h i p ,  o f  any  
r i g h t  o r  remedy a g a i n s t  t h e  d e f a u l t i n g  P a r t n e r  unde r  t h i s  
P a r t n e r s h i p  Agreement ,  i n c l u d i n g  t h e  r i g h t  t o  s e t  o f  damages,  
losses  and expenses a g a i n s t  any  amount  owed t o  t h e  d e f a u l t i n g  
P a r t n e r  . 

8 . 2  S a l e  o n  M a t e r i a l  D e f a u l t .  Each P a r t n e r  srho commits a n  
uncured  m a t e r i a l  d e f a u l t  o r  v o l u n t a r i l v  c a u s e s  a d i s s o l u t i o n  ~ ~ 

c o n t r a r y  t o  S e c t i o n  9 .1 ,  s h a l l  b e  r e q u i r e d  t o  s e l l  i t s  Ownersh ip  
I n t e r e s t ,  a n d  s u b j e c t  t o  a n y  r e q u i r e d  FCC consent ,  t o  t r a n s f e r  t o  
t h e  o t h e r  P a r t n e r s  p r o  r a t a  i t s  Ownersh ip  I n t e r e s t ,  i f  a n y ,  f o r  
a n  a g g r e g a t e  amount  e q u a l  t o  t h e  b a l a n c e  oE i t s  c a p i t a l  a c c o u n t .  
The p r o v i s i o n s  o f  t h i s  S e c t i o n  8 . 2  may b e  d a i v e d  on a case by 
c a s e  b a s i s  by t h e  E x e c u t i v e  Committee i n  i t s  s o l e  d i s c r e t i o n .  

9.  D i s s o l u t i o n  and  T e r m i n a t i o n  

9 . 1  D i s s o l u t i o n .  S u b j e c t  t o  p r i o r  FCC and  r e g u l a t o r y  
c o n s e n t ,  i f  any i s  r e q u i r e d ,  t h e  P a r t n e r s h i p  s h a l l  d i s s o l v e  upon,  
and o n l y  upon,  t h e  o c c u r r e n c e  o f  any o f  t h e  f o l l o w i n g  e v e n t s :  
( i )  Super  X a j o r i t y  V o t e  ( 6 6 . 6 7 9 )  o f  t h e  Ownersh ip  I n t e r e s t  t o  
d i s s o l v e  t h e  P a r t n e r s h i p ;  
s u b s t a n t i a l l y  a l l  of t h e  asse ts  o f  t h e  P a r t n e r s h i p ;  and  ( i i i )  t h e  
e x p i r a t i o n  of t h e  term o f  t h e  P a r t n e r s h i p  s e t  f o r t h  i n  S e c t i o n  
1 . 4 .  
r e a s o n .  

any o t h e r  a c t  of  d i s s o l u t i o n  o f  t h e  P a r t n e r s h i p  by a P a r t n e r  
which  n e c e s s a r i l y  causes a d i s s o l u t i o n  of t h e  P a r t n e r s h i p  under  
t h e  Uniform P a r t n e r s h i p  A c t ,  t h e  P a r t n e r s h i p  s h a l l  n o t  b e  wound 
up o r  t e r m i n a t e d  and  t h e  r e m a i n i n g  P a r t n e r s  s h a l l  cont inue the 
P a r t n e r s h i p .  I n  t h i s  e v e n t ,  a t  t h e  o p t i o n  o f  and t h e  s o l e  
d i s c r e t i o n  of t h e  E x e c u t i v e  Committee, t h e  P a r t n e r  c a u s i n g  t h e  
d i s s o l u t i o n  s h a l l  s e l l  p r o  r a t a  t o  t h e  c o n t i n u i n g  P a r t n e r s  i t s  
Ownersh ip  I n t e r e s t  i n  t h e  P a r t n e r s h i p  B u s i n e s s  i n  a c c o r d a n c e  w i t h  
S e c t i o n  8 . 2  above .  

9 . 3  Winding Up. I n  t h e  e v e n t  o f  t h e  d i s s o l u t i o n  of  t h e  
P a r t n e r s h i p  p u r s u a n t  t o  Sec t ion  9 .1 ,  t h e  P a r t n e r s h i p  s h a l l  b e  

( i i )  t h e  s a l e  o r  a s s i g n m e n t  o f  a l l  o r  

Tho P a r t n e r s h i p  s h a l l  n o t  b e  d i s s o l v e d  f o r  any o t h e r  

9.2 R i g h t  t o  C o n t i n u e .  I f  t h e  P a r t n e r s h i p  i s  d i s s o l v e d  by 
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l i q u i d a t e d  a n d  i t s  a f f a i r s  wound up  by t h e  E x e c u t i v e  Committee i n  
a n  o r d e r l y  a n d  prompt manner.  The P a r t n e r s  s h a l l  c o n t i n u e  t o  
s h a r e  a l l  items o f  income,  g a i n ,  loss, d e d u c t i o n  o r  c r e d i t  f o r  
t a x  p u r p o s e s ,  and  a l l  p r o f i t s  and  l o s ses  f o r  a c c o u n t i n g  p u r p o s e s ,  
d u r i n g  t h e  p e r i o d  o f  l i q u i d a t i o n  i n  t h e  same manner a s  b e f o r e  t h e  
d i s s o l u t i o n .  The E x e c u t i v e  Commit tee  s h a l l  h a v e  t h e  f u l l  r i g h t  
and d i s c r e t i o n  t o  d e t e r m i n e  t h e  t i m e ,  manner ,  and t e r m s  of  e a c h  
s a l e  of P a r t n e r s h i p  p r o p e r t y  p u r s u a n t  t o  t h e  l i q u i d a t i o n .  

9 . 4  D i s t r i b u t i o n  Upon L i q u i d a t i o n .  A f t e r  p a y i n g  o r  
p r o v i d i n g  f o r  t h e  payment  o f  a l l  d e b t s  and  l i a b i l i t i e s  o f  t h e  
P a r t n e r s h i p  a n d  a l l  expenses  o f  l i q u i d a t i o n ,  and  a f t e r  r e s e r v i n g  
f u n d s  reasonably  s u f f i c i e n t  t o  c o v e r  c o n t i n g e n t  o r  u n f o r e s e e n  
l i a b i l i t i e s  o r  o b l i g a t i o n s  o f  t h e  P a r t n e r s h i p ,  t h e  p r o c e e d s  of 
t h e  l i q u i d a t i n g  a n d  o t h e r  a s s e t s  o r  t h e  p a r t n e r s h i p  s h a l l  be  
d i s t r i b u t e d  t o  t h e  P a r t n e r s  i n  a c c o r d a n c e  w i t h  t h e i r  Ownersh ip  
I n t e r e s t s  a t  t h e  time o f  d i s t r i b u t i o n .  

10 .  M i s c e l l a n e o u s .  

1 0 . 1  M u t u a l  C o o p e r a t i o n .  Each P a r t n e r  s h a l l ,  i n  good 
f a i t h ,  c o o p e r a t e  w i t h  e a c h  o t h e r  P a r t n e r  and  t h e  P a r t n e r s h i p  i n  
p r o m p t l y  u n d e r t a k i n g  a l l  a c t i o n s ,  e x e c u t i n g  a l l  documen t s  and 
f i l i n g  a l l  ma te r i a l s  a s  may r e a s o n a b l e  be n e c e s s a r y  o r  d e s i r a b l e  
t o  f u l f i l l  e a c h  o f  t h e  P a r t n e r ' s  o b l i g a t i o n s  under  t h i s  
P a r t n e r s h i p  Agreement .  

1 0 . 2  C o n f i d e n t i a l  I n f o r m a t i o n .  W i t h o u t  t h e  p r i o r  w r i t t e n  
c o n s e n t  o f  t h e  E x e c u t i v e  c o m m i t t e e ,  n o  P a r t n e r  o r  P a r t n e r ' s  
k f f i l i a t e  s h a l l  a s s i g n ,  t r a n s f e r ,  l i c e n s e ,  d i s c l o s e ,  make 
a v a i l a b l e ,  u s e  f o r  p e r s o n a l  g a i n ,  o r  o t h e r w i s e  d i s p o s e  o f  any 
p a t e n t s ,  p a t e n t  r i g h t s ,  t r a d e  s e c r e t s ,  c u s t o m e r  l i s t s ,  
p r o p r i e t a r y  i n f o r m a t i o n ,  o r  o t h e r  c o n f i d e n t i a l  i n f o r m a t i o n  o f  t h e  
P a r t n e r s h i p ,  whe the r  o r  n o t  t h e  i n f o r m a t i o n  i s  e x p l i c i t l y  
d e s i g n a t e d  a s  c o n f i d e n t i a l .  

Agreement s h a l l  r e s t r i c t  any  P a r t n e r  o r  P a r t n e r ' s  A f f i l i a t e  from 
e n g a g i n g  in a n y  b u s i n e s s  o u t s i d e  o f  t h e  P a r t n e r s h i @  i n c l u d i n g  
b u s i n e s s  w h i c h  may b e  deemed t o  be i n  c o m p e t i t i o n  w i t h  t h e  
B u s i n e s s  of t h e  P a r t n e r s h i p .  Each o f  t h e  P a r t n e r s  h a s ,  e x p e c t s  
t o  o r  may h e r e a f t e r  a c q u i r e  i n t e r e s t s  i n  o t h e r  c e l l u l a r  
e n t e r p r i s e s ,  some o f  which  i n t e r e s t s  may b e  s i m i l a r  t o  or  
c o m p e t i t i v e ,  d i r e c t l y  o r  i n d i r e c t l y ,  w i t h  t h e  P a r t n e r s h i p  
B u s i n e s s .  N e i t h e r  t h e  P a r t n e r s h i p  nor a n y  P a r t n e r ,  t y  v i r t u e  of 
t h i s  P a r t n e r s h i p  Agreement ,  s h a l l  h a v e  t h e  r i g h t  t o  acqu i r e  any  
i n t e r e s t  i n  a n y  s u c h  e n t e r p r i s e  whe the r  oc n o t  c o m p e t i t i v e  w i t h  
t h e  b u s i n e s s  o f  t h e  P a r t n e r s h i p ,  a s  a r e s u l t  o f  any  P a r t n e r  
a c q u i r i n g  a n  i n t e r e s t  t h e r e i n ,  n o r  s h a l l  a n y  P a r t n e r  be 
p r o h i b i t e d  f rom a c q u i r i n g  any  s u c h  i n t e re s t .  

10.3 O t h e r  B u s i n e s s .  N o t h i n g  c o n t a i n e d  i n  t h i s  P a r t n e r s h i p  

1 0 . 4  B i n d i n g  E f f e c t .  Except a s  o t h e r w i s e  p r o v i d e d  h e r e i n ,  
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this Partnership Agreement shall be binding upon and inure to the 
benefit of the Partners, their legal representatives, heirs, 
administrators, executors, successors, and permitted assigns. 

10.5 Severability. If any provision of this Partnership 
Agreement is determined by any court of competent jurisdiction to 
be invalid o r  unenForceable, the remainder of this Partnership 
Agreement shall continue to be in full force and effect. 

righ.ts of the Partners hereunder shall be governed, interpreted, 
and enforced in accordance with the laws of Pennsylvania. 

10.6 Governing Law. This partnership Agreement and the 

10.7 Notices. All notices, demands, and Capital Calls 
required or permitted under this Agreement shall be in vriting 
and shall be conclusively presumed to have been delivered to the 
recipient three business days after posting in the Ucited States 
mail, first class, postage prepaid, to the recipients's address 
a s  shown at the time in t.5e records of the Partnership. Any 
Partner may specify a different address by notifying the 
Executive Committee in writing of the change in address. Each 
Partner is responsible fo r  advising the Partnership Of any 
changes in address. 
any Partner for any loss or liability caused or contributed to by 
such Partner's (or such Partner's predecessor's) failure to SO 
advise the Partnership. 

The Partnership shall have n o  liability to 

Until further notice is sent to the Partners, Notices t- the 
Executive Committee shall be addressed to: 

Executive Committee 
Cellular Dream Partnership 

3897 Sylvan Drive 
Y o r k ,  Pennsylvania 17402 

Attn: Kandace J. Dolphin 

10.9 Entire Agreement. This Partnership Agreement 
constitutes the entire agreement between the Partners. It . .  
supersede6 all inconsistent prior agreements or understandlngs 
between the Partners with respect to the subject matter of this 
Partnership Agreement. 
modified or amended only by a n  instrument in writing adopted in 
accordance with the provisions of this Partnership Agreement. 

This Partnership Agreement may be 

This Partnership Agreement is dated this 1st day O E  June, 
1988. 


